LEGAL SERVICES AGREEMENT

AGREEMENT made as of the 26th day of November, 2013, by and between
CARTER LEDYARD & MILBURN LLP (“Firm” or “Lead Counsel”), a limited liability
partnership with an office at 2 Wall Street, New York, New York 10005, and the
HOUSING TRUST FUND CORPORATION (“HTFC” or the “Corporation”), a public
benefit corporatlon with its- principal offices at 38-40 State Street, Albany, New York
12207,

WITNESSETH:

- WHEREAS, on April 23, 2012, the New York State Urban Development
Corporation doing business as the Empire State Development (“ESD”) issued a request for
proposals (“RFP"} to establish prequalified panels of out_side counsels to represent ESD,
its subsidiaries and/or affiliates, from time to time, in connection with economic
-deve]opment projects and related activities across New York State (“State”) mvolvmg
various public and prwate sector parties; and -

WHEREAS, the Corporauon a subsidiary of the New York State Housing Finance
Agency (“HFA™), wishes to rely on a procurement method in HFA’s Procurement and
Contract Guidelines that allows HFA to enter into a contract with an eligible vendor, where
the State has engaged in a competitive process to create eligible vendors for such services
upon comparable terms (“Procurement Method”); and

WHEREAS, the Corporation anticipates to present to its Members for review and
approval at its December 12, 2013 mesting, amended Procurement Guidelines that will
include, but will not be limited to, the addition of such Procurement Method; and

WHEREAS HTFC wishes to rely on ESD’s RFP procurement process in its-
selection of the Firm to provide the Corporation with legal services, in connection with the
Community Development Block Grant Disaster Recovery Program " (“CDBG-DR
Program”) administered by HTFC; and

WHEREAS, the Corporation desires to engage the Firm to provide legal services
from time to time in the field of environmental impact assessment, including advising the
Corporation in the following legal related areas: (1) complex real estate transactions;
(2} condemnation; (3) evaluation of historic resources under both the federal and
State historic preservation acts; (4} litigation; and (5) for such other related matters as -
the Corporation may from tune o tlme direct (and collectively, the “Legal Serwces”), and

WHEREAS, the Firm is willing to provide such professional services to _the
Corporation on a contract basis, including but not limited to such oral and written reports
as may be requested by the Corporation; and '



. WHEREAS, pursuant to the New York State Executive Law Article 15-A
. requirements relating to ‘minority and.women owned business enterprise (“MWBE”)
- . participation, the Firm is willing to subcontract with a MWBE law firm (“Co-Counsel”)
.+~ and a MWBE environmental consultant, ‘each certified by the State, for the services
- pérformed-under this Agreement; and -~ - 2

REAS,thean is quahfiedto perform such Legal Services;

T , THEREFORE, in 'considéi*éﬁon"of the foregoing and the covenants and
, t_:’oj_xdition's et forth herein, the parties hereto agree as follows: - ©
. Scope of Services. . |

The

_ shall provide Legal Se_l_"vi.ces to the Cofporation in'ﬁépﬁnecﬁon with the
CDBG-DR Program, serving as lead counsel to the Corporation, and subcontracting with -
Co-Counsel. .- | TR . A s

2. Compensation, o

e:é_-to pay the Firm for reasonably required wc:);ic':imrformed‘ in
 lesser of the Firm® ‘ordinary billing rate or the following fees:

The Corporation
a satisfactory manner

ForPartners - |Upto * ) per hour

{ For SeniorAttorneys (fifth vear and up) - Up to *™ per hour
| For Mid-level Attomeys (third through | Up to 4= per hour

| fourth year) N Lo
- | For Junior Associates (passed bar exam.| Up to amme perhour ;-
through second year) ERRITN : ol
For Law Clerks (law student interns and_ Up to ™= ner hour -
first year-associates until bar exam passed) 5
For Legal Assistants RS

Up to_*_:er:hpﬁi"

The
of this Agreeme

:urly rates are not subject to adjustment by Firm during the one year term
nt. = T

7 Prior to the commencement of work on any matter for the Corporation, the Firm
shall identify in writing, for approval by the Corporation, all attorneys, junior associates,
law clerks and legal assistants assigned to any such matter, together with the corresponding
hourly rates. The Firm shall not charge the Corporation for staff overtime, secretarial
overtime or night secretary services unless such services are required and the Corporation
has granted its approval. ' EN T i :

In the alternative, the Corporation and the Firm may agree on a lower rate or fixed
fee for a particular matter., B : '



In addition, the Corporation agrees to pay the actual cost of all other expenses
requested by the Corporation or reasonably incuired ih the performance of the Legal
Services in accordance with Section 1 of this Agreement, Except under the circumstances
described above, the Corporation shall not pay for clerical support. The Corporation will
not be charged for any travel or lodging costs without jts prior writien consent. The
Corporation will not be charged for any research expenses, costs or fees paid or incurred
" by the Firm with respect to third party databases or on-line sérvices (e.g., Westlaw or
LexisNexis) without the prior written consent of the Corporation. '

Invoices for payment must be accompanied by a statement from a partner of the
. Firm certifying that the bill presented represents services actually performed exclusively
for the Corporation, Each invoice shall include a schedule, by transaction, and each
schedule shalt include: (a) a description of the tasks performed by each person assigned to
that particular matter, identified by name and title; (b) the time each identified person
devoted to each task; (c) the number of hours worked by each identified person; (d) specific
identification of reasonable expenses for which the Firm seeks reimbursement; (¢) the total
“amount billed for each particular transaction; and (f) a copy of Co-Counsel’s invoice that
shall include items (a) through (¢) of this paragraph. All invoices for payment must be
emailed to the Corporation in PDF format to HTF_Finance_Unit@nyshcr,org (please note

underscores between HTF and Finance, and between Finance and Unit).
3. Termination.

This Agreement shall take effect on the date hereof and shall remain in force for a
one year period, unless terminated at will by the Corporation upon thirty (30) days prior
written notice. . In the event of termination by the Corporation, the Firm-will be entitled to
payment for services rendered, and actual out-of-pocket expenses incurred (subject to the
limitations set forth in Section 2 above), to the date of termination in accordance with the
provisions of this Agreement. ' :

4, New York State Executive Law Article 15-A |

Pursuant to New York State Exccutive Law Article 15-A, the Corporation
recognizes its obligation under the law to promote opportunities for maximum feasible
participation of State certified MWBES in the performance of the Corporation’s coniracts.
For purposes of this Agreement, the Corporation hereby establishes an overall goal of 25%

-for MWBE participation. The Firm-agrees to sub-contact with a State certified MWBE
law firm to serve as Co-Counsel for the Legal Services described in Section 1 of this
Agréement. The Firm also agrees to subcontract with a State certified MWBE
environmental consultant (“Consultant”) in connection with the Legal Services described

" in Section 1 of this Agreement, Lead Counsel agrees to (i) assign substantive work to Co-
Counsel and Consultant, (ii) monitor expenditures under this Agreement, ensuring that

20% of annual expenditures for Legal Services and 5% of annual expenditures for

Consultant services performed under this Agreement will be billed by Co-Counsel and

Consultant to Lead Counsel for services performed exclusively for the Corporation. The

-3-



- Firm shall complete the MWBE Utilization Form, PROC-2, attached hereto as Exhibit A.
Thereafler, the Firm is required to submit a MWBE Compliance Report, PROC-6 form, on
8 quarterly basis during the term of this Agreement, documenting the progress made

- - towards achievernent of the MWBE goal in this Agreement.. The quarterly MWBE ~
- Compliance Report, PROC-6 form, attached hereto as Exhibit B, must be submitted to

. report this information for the quarters ending March 31%, June 30%, September 30% and

nber 31*, Quarterly MWBE Compliance Reports shall be submitted, in PDF format, °

E0l@nysher.org by April 10", July 10", October 10", and January 10%, The Firm-

ly with the provisions of the Corporation’s Participation by Minority Group:
_Women Requirements gnd Procedures. for Contracis, attached hereto and

Staff] ‘form, attached hereto as Exhibit
C. Thereafter, this information is to: be submitted on a quarterly basis during the termiof

. this Agreement to report the actual workforce utilized in the performance of'this Agreement .
by the specified categories listed including: ethnic background, gender, and Federal
occupational categories, The quarterly Workforce Report, PROC-5 form, attached hereto
as Exhibit D, must:be submitted to report this information for the quarters ending March
31%, June 30", September 30* and December 31st, uarterly Workforce Reports shall be
submitted, in PDF format, to QFHEO1@nysher.org by April 10, July 10%, October 10",
and January 10th, - et R o e

The Firm shall comply with the provisions of the Human Rights Law, and all other
State and federal statutory and constitutional non-discrimination provisions. - The Firm
shall not discriminate against any employee or‘applicant for employment because of race, _
~creed (religion), color, sex, national origin, sexual orientation, military status, age,
disability, predis ) or'do ‘
status, and shall also follow the requirements of the Human Rights Law with regard to non-
discrimination on the basis.of prior criminal conviction and prior arrest; 3 o

6. Entire Agreement = -

This Agreement, Exhibits A, B, C and D, together with the Corporation’s Standard
Clauses for Contract, attached hereto and made part hereof as Appendix 1, Appendix II,
and the Community Development Block Grant Disaster wery Contractual ‘Rider,
attached hereto and made part hereof as Appendix III, constitute the entire agreement
between the: Firm and the Corporation with respect to the subject matter hereof, . .

superseding all negotiations, prior discussions and preliminary agreements. - -

"REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY-

sposing genetic characteristic, marital status or domestic violence victim =~



IN WITNESS WHEREQF, the parties have caused this Agreement to be dhly
executed and delivered in the State of New York, all as of the day and year first above
written, '

AGREED TO AND ACCEPTED TO:

CARTER LEDYARD & MILBURN LLP

By:

Christine Fazio
Partner

Federal Employer [dentification Number: _j —

AGREED TO AND ACCEPTED TO:

HOUSING TRUST FUND CORPORATION

By: .
_Seth Diamond
Director of Storm Recovery

This contract has been approved by the Disaster Recqvery' Counsel as to form and the
Corporation’s Treasurer as fo fiscal sufficiency. ,



EXHIBIT A

MWBE Utilization Form '
(Exhibit A to follow this page)
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EXHIBITB

Quarterly MWBE Compliance Report
(Exhibit B to follow this page)
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EQUAL EMPLOYMENT OPPORTUNITY
STAFFING PLAN

Submit with Bid or Proposal — Insfructions on page 2

momnwm:oav..om..ma Mame:

“Report includes: :
M\Eo_,xmoqom 1o be ulikized on this contract
Mh Coniractor/Subcontractor's total work force
's Name: ~ . P\Q | Reporting Entity:
O%,ﬁ_\ E& ot & <‘5\_ “QC\\., Contractor
Offeror's ?E-ﬁmm o Subcontractor
Subcontractor's name

aoall Steetd pews York A J00OS

Enter the total number of employees for each o.mww_momgo: in mmn: of the mmo.,_ou Om"mmozmw identified

Workforce by Work force by
Total ._.aﬁmm_._n_.w__. = - Race/Ethric Identification _ ]
: - - Total o Native . .
EEO-Job Cafegoy | work | Male | Female White  Black Hispanic Asian . Amesican | Disabled | Veteran
. force | (M) ) (L I (9] L) ® M) F) M) ) M ® as_ /& - F
- | Officials/Adminisirators { ﬂ . . ~ . ‘ .
Professionals s3|au fag (21221t |1l 1V | S101O
e . .
Emoz_.__nw._..u.m aintenance IM | { | ~ xmf .
Office/Clerical : —~ . - +—
oS ss i |w|leigld413 |olo
Sidlled Craft Workers . , . —
_umiuammmmmosm_m
Protective Service ) ]
Workers . \ — . 11 .
Totai %0 % 7 lsq(n {0l ¥|I]lsixlo]l OlOlO DO
PREPARED BY (Sianaturel. 1\ " | TELEPHONE NO. - ATE; _
C — 3
. zhz_m ?_.c IHTLE O_u PREPARER (Printor Type): ' = o .
ﬂ\yﬁ M\*—»N‘ ﬂaﬂﬂ.ﬂv m\ngy 0 . SUBMIT COMPLETED WITH BID OR _uWO_un.wb.._..
Page 1

PROG-1 {revised 2/2012)




ADDITIONAL ATTACHMENTS

Appendix I: Corporation’s Standard Clauses For Contracts

Exhibit 1: The Prompt Payment Policy Statement of
The New York State Housing Trust Fund Corporation



